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Name of Oﬁ’e Wheck if this is an amendment and name has changed, and indicate change.)
Series A Prefe ck Offering

Filing Under  (check box{(es) that apply): ] Rule 504 [T Rules0s  [XI Rule 506 O] Sectloﬁqm%g%@

Type of Filing:  [X] New Filing [l Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([} check if this is an amendment and name has changed, and indicate change. 4o
Home Phone Tune(s, Inc. ® ) T,H ON’SON <
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (1n3- d ﬁﬁbde)
10720 SW Moapa, Portland, OR 97219 {503) 697-4482

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business !

[ ®monsac. |
|
|

Development and Sales of Telecommunications hardware and software i BEC 1 9 ¢005
Type of Business Organization t
B corporation (3 limited partnership, already formed [ other (please specify): ‘ N 4[‘
] business trust [7] limited partnership, to be formed : i 1068 |
Month  Year

Actual or Estimated Date of Incorporation or Organization: 10{9] 10]5| [ Actal [J] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for foreign jurisdiction OIR]
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6)

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persong who are to regpond to the collection of information contained in thig form
are not required to regpond untegs ths form digplays a curtently valid OMB control nsumber. 10f9 SEC 1972 (2-97)



B. BASIC IDENTIFICATION DATA

Ny

Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issue;
o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e FEach general and managing partner of partnership issuers.

Check Box(es) that Apply: (X Promoter [X] Beneficial Owner [ Executive Officer [X] Director [_] General and/or Managing Partner

Full name (Last name first, if individual)
Cameron, Kirk E.

Business or Residence Address (Number and Street, City, State, Zip Code)
10720 SW Moapa Avenue, Portland, OR 97219

Check Box(es) that Apply: [] Promoter [X} Beneficial Owner [ ] Executive Officer [X] Director ] General and/or Managing Partner

Full name (Last name first, if individual)
Boom, Denny

Business or Residence Address (Number and Street, City, State, Zip Code)
10720 SW Moapa Avenue, Portland, OR 97219

Check Box(es) that Apply: [ Promoter [] Beneficiat Owner [X] Executive Officer [] Director [_] General and/or Managing Partner

Full name (Last name first, if individual)
Leasia, Stephen H,

Business or Residence Address (Number and Street, City, State, Zip Code)
1020 SW Taylor, Suite 430, Portland, OR 97219

Check Box(es) that Apply: {J Promoter [X} Beneficial Owner [ ] Executive Officer [_] Director ] General and/or Managing Partner

Full name (Last name first, if individual)
Holwerda, Kasey

Business or Residence Address (Number and Street, City, State, Zip Code)
316 North Point Road, Lake Oswego, OR 97034

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ ] Executive Officer [] Director (3 General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [ ] Executive Officer ' [] Director [[] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ ] Executive Officer [ ] Director [ General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [] Beneficial Owner [ ] Executive Officer [ Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issue;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ 1 Promoter [ Beneficial Owner [ ] Executive Officer [ ] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [} Executive Officer [ Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner [] Executive Officer [] Director [} General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter [7] Beneficial Owner [ ] Executive Officer [] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [[] Director {T] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [_] Executive Officer [] Director [_] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ ] Executive Officer [] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ ] Executive Officer [ ] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. INFORMATION ABOUT OFFERING

. Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ..oovecevrrrrrece e il E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $__25.000
, Yes No
3. Does the offering permit joint oWnErship of & SINEIE UMI? .......ccvoveveereesrireesinssseessensesssessanssssssessssessssssssnssesassssasssssssssssssssneeas X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persens to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full name (Last name first, if individual)
NONE
Business or Residence Address (Number and Street, City, State, Zip Code)
Mame of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual StAES) ......cvineriiiiiirreii e et s e s s s (] All States
OaL 0OAk [Oaz [OarR [Oca [co [COer Ope [Opc O Oca  [Oat Om
)i O A Oxks Oxky [Ma [OMe OvMp [OMmMa [Omt Oy OMs [OMo
OmMt [ONe Onv [Ona O O [ONy [ONe [ONp [JoH [Ook [OJor [Ora
(et {sc Oso Omnw Orx Qur Ovr Ova Owa Owv  Owr Owy  [Jpr
Full name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNdividUal STALES) .......eviireerioiriiriierieerceteres st cm b e se e rtrasesasbesessensbestbenssassasssanaessentsnassesens [ Al States
OJaL [OJAak [Jaz [COaArR [Oca [Oco Ocr [Ope [Opc O Oca O COm
O Om A ks Oky LA ME CMD OOma )Y COMN OmMms Mo
OvMr [ONe [Onv Ong ONnd O Ony One Onp Jor [QJok [Jor [Jea
(Orx Osc Osp (O~ Orx COur Ovr Ova Owa Owv  [Owr Owy [Orr
Full name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check iNAIVIAUAL STAIES) .....coceviiieierri sttt eie s ressreeessebebesbases sesssssesbessssentestassatassssaestoraasessereassssanson 7] All States
OaL [Oak [Oaz [OaArR [Oca {Jco Jcr Ope [Opbc O Oca  [OHI (O
O Om A Oks [Oky Oea [OvMe OvMp Oma Omi Oy [OMmMs  [OMO
OmMr [ONe  [Onv [ONH Onr O Ony ONe ONp Oon . OJoxk [Oor [ra
w1 Osc Osp O Orx Qur Ovr Ova Owa [QOwv Owir Owy [Opr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.

S.A)

Tvpe of offenng Security Sold
Rule 305 3
Regulation A $
Rule 504 $
Totai 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offerine. Exchude amonnts relotine snlelyr to orpanizatinn exmenses of the jseuwer. The
information may be given as subiect to future mnnnmmes. If the amount of an exmdamre is not
known, furnish an estimate and check the box to the ieft of the estimate.
TrANSTET AEIT'S FEES ...vvvititriereeecrre et es et asss e e bbb an s s ses e e b s s esbese s aee s bnessnanbebtans a $0
Printing and ENZIAVINZ COSES...vivuivereririiersierreeeeeese e essessasssssesessssensessssssessssessssssssssss seesessesosasssntesesmsas O $0
LEAI FEES wovuveiiiiiverirreiriiesissssereies s sescossssesesesasss st s e sb s ss e s st a8 b et s e et ans e & $ 6.000.00
Accounting Fees................. O $0
Engineering Fees 0 $0
Sales Commissions (specify finders' fees SEPATAEIY) .....evvvvevviriereerceesiresrstes s rsssesasssssssesssrsnsenns O $0
Other Expenses (identify) FINAer’ s FEES ... ccovcrerrnieinerceiiaseieesesrissssssesetsesesssassesssessssass s snsrssesssssssenes O $
TOAL oevi et e e ea e bbb e ke e e bR s arnes X $ 6,000.00
XRV001.DOC 0511128 50f9 SEC 1972 (2/37)

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Ageregate Amount Already
Type of Security Offering Price Sold
DIEBL ...t ettt b s bt san e e e s e e b bt e e b bbb e e 3 0 $ 0.00
EQUILY .o cese et ns i e e a s et e e e bbb SR $ 750,00000 $ 550,000.00
[J Common [X] Preferred

Convertible Securities (including warrants) Warrants for Preferred Equity Securities $ 0 $ 0.00
Partnership INETESS ....cc.vvveeerererercceetetie e st rasres s es b resssssers s e st st eesans e s st s sasbeansasa s s ssreyasnane $ 0 $ 0
Other (Specify Je et e e e e R Rt st $ 0 $ 4]

TOMAL ...ttt st e st s a st Rt et et et e s et e $ 750,000.00 $ 550,000.00

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the agpregate dolizr smovst of their
purchases on the total lines. Enter "0" if answer is "none” or "zevo.”
Aggregate
Number Dollar Amount
Investors of Purchasers

ACCIEAILEA INVESIOTS .....ovveviieeesiemsre e sesesiera et s e s see b b sse b s bbb as s bess e as s sant s erebebarasabesebessasebsbesebssraeneens 6 $ 550,000.00
Non-accredited INVESIOrS .uvvvrveveeercreieeniraes et s i rr St b s AR s SR 44105 a2 e 0 $ 0

Total (for filings under Rule 504 only) $

Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an oﬁ‘ermg under Rule 504 or 505, enter the information requested for all securities
zold by the o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Purme of

Dalar Amonnt




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gross proceeds t0 the ISSUET." . .c.cciiiieiriicrererrer et ses et sssrsease s sessssstnsss $ 744,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

above.
Payments to Officers,
Directors, &
Affiliates Payments to
Others
&K s 110,00000 X $ 60,000.00
O so d s 0.00
O so O s 0.00
O so 0 s 0.00
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a $0
TTIETZELY ovcvinieiiueiertessestese st asestasa et et eseesae s esessassensesrensereassseasserasaeseentasenbansereehesseseatarassrenssrnsnansen O $0
Repayment OF IAEBIEANESS .........ovvreerrerereeisssessseesneesosessssssostessssseeseeessessssssssessaseseesessseesens O so O so
WOLKINE CAPIAL .vvvocveoeeiree e erere st ssesssese s sss s sestesams st ss s ssnssoneene s v B $57400000 [ 8 0.00
Other (specify): $0 0O s
COMUID OTALS «..vvvvenceemmereassinsisssesisssseesssaie sesssssesssss s s ss s bs s eas s s as s s bs s ss a5 & $ 68400000 [J $  60,000.00
Total Payments Listed (coMumn totals adAed).........cveeererrreeemsreseesseosmessenseossssssssessessesessssnissssessens B § 744,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited in/veﬁor pursuant to paragraph (b)(2) of Rule 502.

s AL A

Issuer (Print or Type) Date

Home Phone Tunes, Inc. / 2/ ﬁo B
Name of Signer (Print or Type) e

Kirk E. Cameron

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

XRV001.DOC 0512101 6of9 SEC 1972 (2/07)




E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?............... O X
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understand that the issuer claiming the availability of this exemption has
the burden of establishing that these conditions have been satisfied. ’

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature ‘ Date
Home Phone Tunes, Inc.

Name of Signer (Print or Type) Title of Signer (Print or Type)

Kirk E. Cameron Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

XRV001.DOC 05/12/01 7of9 SEC 1972 (2/97)



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes No

Preferred Stock
$200,000.00

1 $200,000.00 0 N/A

MS

MO

MT

XRV001.DOC
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of
security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non-Accredited
investors

Number of
Accredited

Investors

Amount Amount

Yes | No

Preferred Stock
$300,000.00

4 $300,000.00 0 N/A

40
(o]

w
w/

)

-
b,

S| &

oot
(9]
\u’i

i $50.600.00 0 N/A
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